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REMOVE  OR  STRIKE  ANY  OR  ALL  OF  THE  FOLLOWING  INFORMATION  FROM  ANY 
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DRIVER'S  LICENSE  NUMBER. 


Producers  SS  (4-S9)  —  Paid  Up 
With  640  Acres  Pooling  Provision 
STANDARD  LEASE 


Electronically  Recorded 

PAID  UP  OIL  AND  GAS  LEASE  Chesapeake  Operating,  Inc. 

(No  Surface  Use) 

THIS  LEASE  agreement  is  made  this  25^  day  of  January.  2011,  by  and  between  Jennifer  Leanne  Hennessv  A/K/A  Leanne  Light  Minter,  a 
married  person  herein  not  joined  bv  spouse  whose  address  is  537  NW  King  St.  Burleson.  TX.  76028.  as  Lessor,  and  Chesapeake  exploration, 
LLC.an  Oklahoma  limited  liability  companvTwhoTe  address  Is  P.O.  Sox  18496.  Oklahoma  Citv.  Oklahoma  73154-0496  ,  as  Lessee.  All  printed  portions  of  this  lease 
were  prepared  by  the  party  hereinabove  named  as  Lessee,  but  all  other  provisions  (including  the  completion  of  blank  spaces)  were  prepared  jointly  by  Lessor  and  Lessee^ 

1  In  consideration  of  a  cash  bonus  in  hand  paid  and  the  covenants  herein  contained.  Lessor  hereby  grants,  leases  and  lets  exclusively  to  Lessee  the  foltowmg  descnbed 
land,  hereinafter  called  leased  premises: 

178  ACRES  OF  LAND  MORE  OR  LESS,  BEING  All  OF  LOT  15.  BLOCK  99.  OUT  OF  THE  POLYTECHNIC  HEIGHTS  ADDITION, 
ANADDITION  TO  THE  CITY  OF  FORT  WORTH,  TARRANT  COUNTY,  TEXAS,  ACCORDING  TO  THAT  CERTAIN  PLAT  RECORDED 
IN  VOLUME  63,  PAGE  109,  OF  THE  PLAT  RECORDS  OF  TARRANT  COUNTY,  TEXAS. 

in  the  county  of  TARRANT  State  of  TEXAS,  containing  ,178  gross  acres,  more  or  less  (including  any  interests  therein  which  Lessor  may  hereafter  acquire  by  reversion, 
Drescripfer^ o otherwTe)  or  the  purpose  of  exploring  foT^veloping,  producing  and  marketing  oil  and  gas,  along  with  all  hydrocarbon  and  non  hydrocarbon  substances 
In  LodaSherS  (Sing  geophysical/seismic  operations).  The  term  "gas"  as  used  herein  includes  heiium,  carbon  dioxide  and  other  commeic^gmffi 
K^rfrSSoaSTaddition  to  the  above-described  leased  premises,  this  lease  also  covers  accretions  and  any  small  stnps  or  parcels  of  land  now  or  hereafter 
o^Ld  bv  LeSo7whteh  are  w^jaoent  to  the  above-described  leased  premises,  and,  in  consideration  of  the  aforementioned  cash  bonus,  Lessor  agrees  to 

exiute  at  Lessee's  request  a^y  aSnal  or  supplemental  instruments  for  a  more  complete  or  accurate  description  of  the  land  so  covered  For  the  purpose  of  determining 
Smount  of  any  shuTin  royalties  hereunder,  the  number  of  gross  acres  above  specified  shall  be  deemed  correct  whether  actually  more  or  less. 

2  This  lease  which  is  a  "paid-up-  lease  requiring  no  rentals,  shall  be  in  force  for  a  primary  term  of  five  (5)  years  from  the  date  hereof  and  for  as  long  thereafter  as  oil  or 
gas  or  otter  LbSa^s  coverS  hereby  are  produced  in  paying  quantities  from  the  leased  premises  or  from  lands  pooled  therewith  or  this  lease  :s  otherwise  mamtamed  ,n 

^iToya^  on%7gii°andh Xer  substances  produced  and  saved  hereunder  shall  be  paid  by  Lessee  to  Lessor  as  follows:  (a)  For  oil  and  other  liquid  hydrocarbons 

for  the  purpose  of  maintaining  this  lease.  If  for  a  penod  of  90  ™**^JW™™] ™'Ji  ™        to  Lessor  or  to  Lessor's  credit  in  the  depository  designated  below, 
o^tr*^^ 

Paylhut-in  royalty  shall  render  Lessee  liable  for  the  amount  due  ^ ^ ^address  ahov.   or  its  successors, 
wh^S^ 

check  or  by  draft  and  such  payments  or  ten ders  to institution,  or  for  ariy  reason  fail  or  refuse 
P3yr  Except  as  provided  for  in  Paragraph  3.  above,  if  Lessee  drills  a  well  which  *  ~P£^cea^ 

premises  or  lands  pooled  therewith,  or  if  all  production  (whether  or  not  in  being  maintained  in  force  it  shall 

pursuant  to  the  provisions  of  Paragraph  6  cr  the  acton  of  any  f^^^^^SS^S^^  or  for  otherwise  obtaining  or  restoring  production 
nevertheless  remain  in  force  if  Lessee  commences  operates  for  [£^9  j?^^^sr  ™  °n"n  n0,e  or  within  90  days  after  such  cessation  of  all  production.  If  at 
on  the  leased  premises  or  lands  pooled  therewith  withm  90  days  after  ^'f^^^^,^  ?0^e  but  Lessee  is  then  engaged  in  drilling,  reworking  or  any  other 
the  end  of  the  primary  term,  or  at  any  time  thereafter,  ^ *  «*™ ^fiiSSfcrcTSlS  aSny  one  or  more  of  such  operations  are  prosecuted  with 
operations  reasonably  calculated  to  obtain  or restor^;^  ?hf  preSon  of  oil  or  g2  or  other  substances  covered  hereby,  as  long  thereafter  as 
no  cessation  of  more  than  90  consecutive  days,  and  if  any  such  ^^ns  result . '™.p^  a  wei,  of  producing  in  paying  quantities  hereunder, 

there  is  production  in  paying  quantities  from  the  leased  premies  or  lands  ^oed^  ^^^^^JS^oM  drBf  under  the  same  or  similar  circumstances 
Lessee  shall  drill  such  additional  weils  on  the  leased  premises  0^ng^^XSffi  ^  or  lands  P°°'ed  ther6With'  °r  (&)  t0 

^SeSSK^ 

depths  or  .ones,  and  as  to  any  or  all  substances  covered  by  this  ^^^J^^  S^JSSj  «dS  with  respect  to  such  other  lands  or  interests.  The 
proper  to  do  so  in  order  to  prudently  develop  or  operate  the  leased  premies  w he* er  o r  ^  s'mi^r  P°™n9  ^  a  e  t0|erance  of  10%,  and  for  a  gas  well  or  a 
unit  formed  by  such  pooling  for  an  oil  well  which  ,s  not/mh°j;^^  be  formed  for  an  oil  well  or  gas  well  or  horizontal 

horizons,  completion  shan  by  any  governmental  authority  having  iurisdiction  to  do  so.  For  the  purpose 


Sesoribedr-oil  well"  means  a  well  with  an  initial  gas-oil  ratio  of  less  man  00  0M  cub,c  ^^^X^  Sard  ease  se^rlatMes  or  equivalent  testing 
feet  or  more  per  barrel,  based  on  24-hour  production  test  conducted  under  J0™^^™™"^  completion  interval  in  facilities  cr  equivalent  testing 

equipment;  and  the  term  "horizontal  completion"  means  an  oil  we  'n  ™h^h^^  Se  gross  completion  interval  in  the  reservoir  exceeds  the  vertical 

equipment;  and  the  term  "horizontal  comple ton "  ^s  3"  °  fJ^S  a ^wS^raton  describing  the  unit  and  stating  the  effective  date  of  pooling, 
component  thereof.  In  exercsmg  its  pooling  nghte  hereunde   Lessee  shafl  ffe  o record la a  ^  .f  j(  ^  produ^  dn  |mg  or 

Production,  drilling  or  reworking  operations  anywhere  or,  a  "nit  which  eludes  al  or  any  part  or  ™J     J  proportion  of  the  total  unit  production  which  the 

reworking  operations  on  the  leased  premises  except  that  th€ =  product^  <^^^^XbSS^Si  extent  such  proportion  of  unit  production  is  sold  by 
net  acreage  covered  by  this  lease  and  included  in;h\uni^e^^^'  hereunder  and  Lessee  shall  have  the  recurring  right  but  not  the  obligation  to  revise  any 
Lessee.  Pooling  in  one  or  more  instances  shaB  not  exhaust  ]^^SI^J^^iSi^S^it  in  order  to  conform  to  the  well  spacing  or  density  pattern 
unit  formed  hereunder  by  expansion  or  contraction  or  both,  ether  before  or  ^^^"^^^^a'  determination  made  by  such  governmental  authority,  in 
prescribed  or  permitted  by  the  governmental  author*  having  ji  ijjet ^Z^^^^SSSS^^  date  of  revision"  To  the  extent  any  portion  of  the 

SUT^SSSS?5ssor  or  Lessee  ^  *  ~  ^  »X  TtZSSSSl 

rights  and  obligations  of  the  part  es  hereunder  sha I  erten to .^'e^^^l^;^10^  „0  change  in  ownership  shall  be  binding  on  Lessee  until  60  days 

See^s™ 
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until  Lessor  has  satisfied  the  notification  requirements  contained  in  Lessee's  usual  form  of  division  order.  In  the  event  of  the  death  of  any  person  entitled  to  shut-in  royalties 
hereunder,  Lessee  may  pay  or  tender  such  shut-in  royalties  to  the  credit  of  decedent  or  decedent's  estate  in  the  depository  designated  above.  If  at  any  time  two  or  more 
persons  are  entitled  to  shut-in  royalties  hereunder,  Lessee  may  pay  or  tender  such  shut-in  royalties  to  such  persons  or  to  their  credit  in  the  depository,  either  jointly  or 
separately  in  proportion  to  the  interest  which  each  owns.  If  Lessee  transfers  its  interest  hereunder  in  whole  or  in  part  Lessee  shall  be  relieved  of  all  obligations  thereafter 
arising  with  respect  to  the  transferred  interest,  and  failure  of  the  transferee  to  satisfy  such  obligations  with  respect  to  the  transferred  interest  shall  not  affect  the  rights  of 
Lessee  with  respect  to  any  interest  not  so  transferred.  If  Lessee  transfers  a  full  or  undivided  interest  in  all  or  any  portion  of  the  area  covered  by  this  lease,  the  obligation  to 
pay  or  tender  shut-in  royalties  hereunder  shall  be  divided  between  Lessee  and  the  transferee  in  proportion  to  the  net  acreage  interest  in  this  lease  then  held  by  each, 

9  Lessee  may  at  any  time  and  from  time  to  time,  deliver  to  Lessor  or  file  of  record  a  written  release  of  this  lease  as  to  a  full  or  undivided  interest  in  all  or  any  portion  of 
the  area  covered  by  this  lease  or  any  depths  or  zones  there  under,  and  shall  thereupon  be  relieved  of  all  obligations  thereafter  arising  with  respect  to  the  interest  so  released. 
If  Lessee  releases  all  or  an  undivided  interest  in  less  than  all  of  the  area  covered  hereby,  Lessee's  obligation  to  pay  or  tender  shut-in  royalties  shall  be  proportionately  reduced 
in  accordance  with  the  net  acreage  interest  retained  hereunder. 

10  In  exploring  for  developing  producing  and  marketing  oil,  gas  and  other  substances  covered  hereby  on  the  leased  premises  or  lands  pooled  or  unitized  herewith,  in 
primary  and/or  enhanced  recovery,  Lessee  shall  have  the  right  of  ingress  and  egress  along  with  the  right  to  conduct  such  operations  on  the  leased  premises  as  may  be 
reasonably  necessary  for  such  purposes,  including  but  not  limited  to  geophysical  operations,  the  drilling  of  wells,  and  the  construction  and  use  of  roads,  canals,  pipelines, 
tanks  water  wells  disposal  wells  injection  wells,  pits,  electric  and  telephone  lines,  power  stations,  and  other  facilities  deemed  necessary  by  Lessee  to  discover,  produce, 
store '  treat  and/or  transport  production.  Lessee  may  use  in  such  operations,  free  of  cost  any  oil,  gas,  water  and/or  other  substances  produced  on  the  leased  premises, 
except  water  from  Lessor's  wells  or  ponds.  In  exploring,  developing,  producing  or  marketing  from  the  leased  premises  or  lands  pooled  therewith,  the  ancillary  nghts  granted 
herein  shall  apply  (a)  to  the  entire  leased  premises  described  in  Paragraph  1  above,  notwithstanding  any  partial  release  or  other  partial  termination  of  this  lease;  and  (b)  to  any 
other  lands  in  which  Lessor  now  or  hereafter  has  authority  to  grant  such  rights  in  the  vicinity  of  the  leased  premises  or  lands  pooled  therewith.  When  requested  by  Lessor  in 
writing  Lessee  shall  bury  its  pipelines  below  ordinary  plow  depth  on  cultivated  lands.  No  well  shall  be  located  less  than  200  feet  from  any  house  or  barn  now  on  the  leased 
premises  or  other  lands  used  by  Lessee  hereunder,  without  Lessor's  consent  and  Lessee  shall  pay  for  damage  caused  by  its  operations  to  buildings  and  other  improvements 
now  on  the  leased  premises  or  such  other  lands,  and  to  commercial  timber  and  growing  crops  thereon.  Lessee  shall  have  the  nght  at  any  time  to  remove  its  fixtures, 
equipment  and  materials,  including  well  casing,  from  the  leased  premises  or  such  other  lands  during  the  term  of  this  lease  or  within  a  reasonable  time  thereafter. 

1 1  Lessee's  obligations  under  this  lease,  whether  express  or  implied,  shall  be  subject  to  ail  applicable  laws,  rules,  regulations  and  orders  of  any  governmental  authonty 
havinq  jurisdiction  including  restrictions  on  the  drilling  and  production  of  wells,  and  the  price  of  oil,  gas,  and  other  substances  covered  hereby.  When  drilling,  reworking 
production  or  other  operations  are  prevented  or  delayed  by  such  laws,  rules,  regulations  or  orders,  or  by  inability  to  obtain  necessary  permits  equipment  services,  material, 
water  electricity  fuel  access  or  easements,  or  by  fire,  flood,  adverse  weather  conditions,  war,  sabotage,  rebellion,  insurrection,  not,  stnke  or  labor  disputes,  or  by  inability  to 
obtain  a  satisfactory  market  for  production  or  failure  of  purchasers  or  carriers  to  take  or  transport  such  production  or  by  any  other  cause  not  reasonably  within  Lessee  s 
control  this  lease  shall  not  terminate  because  of  such  prevention  or  delay,  and  at  Lessee's  option,  the  period  of  such  prevention  or  delay  shall  be  added  to  the  erm  hereof. 
Lessee  shall  not  be  liable  for  breach  of  any  express  or  implied  covenants  of  this  lease  when  drilling,  production  or  other  operations  are  so  prevented,  delayed  or  m tejuptej. 

12  In  the  event  that  Lessor  during  the  primary  term  of  this  lease,  receives  a  bona  fide  offer  which  Lessor  is  willing  to  accept  from  any  party  offenng  to  purchase  from 
Lessor  a  lease  covering  any  or  all  of  the  substances  covered  by  this  lease  and  covering  all  or  a  portion  of  the  land  described  herein  with  the  lease  becoming  effective  upon 
expiration  of  this  lease,  Lessor  hereby  agrees  to  notify  Lessee  in  writing  of  said  offer  immediately,  including  in  the  notice  the  name  and  address  of  the  offeror  the  pnce  offered 
aS  3l  omer  pertinent  terms  and  conditions  of  the  offer.  Lessee,  for  a  period  of  fifteen  days  after  receipt  of  the  notice,  shall  have  the  pnor  and  preferred  right  and  option  to 
ourchase  the  lease  or  Dart  thereof  or  interest  therein,  covered  by  the  offer  at  the  price  and  according  to  the  terms  and  conditions  specified  in  the  offer 

PU  1?  No  Son  s^l  bS  Stiaid  by  Lessor  with  respect  to  any  breach  or  default  by  Lessee  hereunder  for  a  period  of  at  least  ™^J^£^*»£^ 
written  notice  fully  describing  the  breach  or  default,  and  then  only  if  Lessee  fails  to  remedy  the  breach  or  default  within  such  penod.  In  the  event  the  matter  'sjitigated  a ind 
SI ™ ?S  judicial  determination  that  a  breach  or  default  has  occurred,  this  lease  shall  not  be  forfeited  or  canceled  ,n  whole  or  ,n  part  unless  Lessee  ,s  given  a  reasonable 
time  after  said  judicial  determination  to  remedy  the  breach  or  default  and  Lessee  fails  to  do  so.  P,™ertrw  3„H  ^i™,  a  ritual  subsurface  well  bore 

14  For  the  same  consideration  recited  above,  Lessor  hereby  grants,  assigns  and  conveys  unto  Lessee,  its  successors  and  assigns,  a  perpetua  suDsurrace  weii  Dore 
easemenunder  an trough SasS  premises  or  the  placement  well  bores  (along  routes  selected  by  Lessee)  from  oil  or  gas  wells  the  suite*  tocatans  £  which  are 
SSStedon "SSr  tracS  of  land  and  which  are  not  intended  to  develop  the  leased  premises  or  lands  pooled  therewith  and  from  which  Lessor  shall  have  no  nght  to  royalty  or 
other  benefit.  Such  subsurface  well  bore  easements  shall  run  with  the  land  and  survive  any  termination  of  this  lease.  riivta_.  „v  taxe_ 

15  Lessor  hereby  warrants  and  agrees  to  defend  title  conveyed  to  Lessee  hereunder,  and  agrees  that  Lessee  at  Lessees  option  may  pay  and  discharge  any  1 axes, 

T nSSS!^  ™  M  no.  nave  any  n,Ms  ,o  use  «ne  surface  of  *.  ,eased  premises  ,or  «ng  o,  other 

™n on  mSfc Sore  and  that  this  Leas,  is  the  ^dnct  of  good  faith  negotiations.  Lessor  nndersta.ds  that  these lease  P^»K  and< ^"^""J 

with  any  other  lessors/oil  and  gas  owners. 

m  WITNESS  WHEREOF  this  lease  is  executed  to  be  effective  as  of  the  date  first  written  above,  but  upon  execution  shall  be  binding  on  the  signatory  and  the  signatory's 
^SSS^^^^^cn,  and  assigns,  whether  or  not  this  lease  has  been  executed  by  all  parties  hereinabove  named  as  Lessor. 


LESSOR  (WHETHER  ONE  OR  MORE) 


iy:  Jermif^LeanneHennessy  A/K/A  Leanne  Lisj|i  Minter 


ACKNOWLEDGMENT 


STATE  OF  T£«** 

roriZJ^L^b^m.-^l£l.^*^=^  ,aon.by:,lPnnifPrleaneeHennessvA/K/A 

i  Mnns  Light  Minter.  a  married  person  herein  not  iQined  by  spouse. 


Notary's  name  (printed): 

Notary's  commission  expires:  ^-^^^ 


STATE  OF  _ 
COUNTY  OF 


This  instrument  was  acknowledged  before  me  on  the , 


day  of. 


,2011,  by: 


Notary  Public,  State  of  

Notary's  name  (printed): 
Notary's  commission  expires: 


